
be unreasoriably withheld. Notwithstanding the prior sentence, a party may assign this Agreement 
without the other party's wnsent in the event of: (a) a merger, acquisition or other business 
combination in respect of such party, (b) assignment to an entity under common control with, 
controlled by or controlling such party or (c) a sale of all or substantially ail of the assets of such party 

confidential. and will not disclose the existence or substance of such terms to any third party or any of 
their respective employees who do not have a need to know without the prior written consent of the 
other party, except as required by law, to enforce its rights or perform its obligations hereunder or as 
part of its normal and reasonable reporting procedures to its parent, members, partners. auditors or 
attorneys. or lo actual and prospective lenders. investors and purchasers, provided that any and all 
such parties to whom any such disclosure is made agree lo be bound by the provisions of this 
Section and, with respect lo prospective ~nvestors and purchasers, further agree not lo use such 
disclosure for other business purposes or in other business segments. 

15. ENTIRE AGREEMENT. This Agreement (including without limitalion its exhibits, schedules and 
agreements expressly referenced in this Agreement) constitutes the entire understanding among the 
parties, and supersedes all prior and contemporaneous agreements (whether oral or written), 
concerning the subject matter 01 this Agreement. Each party acknowledges that it is not entering into 
this Agreement in reliance upon any term, condition, representation or warranty not stated in this 
Agreement This Agreemenl may not be modified or amended, and no provision of lhis Agreemenl 
may be waived, except in writing executed by each of the parties. No faiiure lo exercise or delay in 
the exercise of, a party's rights under this Agreement will constilute a waiver of such rights. No 
waiver of a provision of this Agreement will constitute a waiver of the same or any other provision of 
this Agreement other than as specifically sel forth in such waive 

14 CONFIDENTIALITY. The parties will keep the existence and terms of this Agreement slriclly 

16. MISCELLANEOUS. This Agreement, and the rights and Obligations hereunder, is governed by the 
laws of the Stale of New York. without reference to conflict of law provisions (other than 
Section 5-1401 of the New York General Obligations Law). This Agreement may be executed in 
counterparts. each of which is an original and all of which together constilute one and the same 
agreement Signatures to this Agreemenl may be delivered by facsimile and will be binding upon the 
parties. 

IN WITNESS WHEREOF, Ihe parties have caused this Affiliation Agreement to be duly executed as of the 
Effective Date. 

FOX SPORTS DIRECT, 
a division of ARC Holding, Ltd 

BY - 
Name. 

~~~ 

Title' - ~ ~ 

Address: 
Fox Cable Networks Group 
10201 West Pic0 Boulevard. Bldg. 103 
Los Angeles. CA 90035 
Attention: SVP Affiliate Sales - Fox Sports Direct 
Facsimile. 310-969-2620 
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With a copy lo' 
Fox Cable Networks Group 
Dusiness 8 Legal Affairs 
'0201 West Pic0 Boulevard, Bldg 103 
Los Angeles, CA 90035 
Attention SVP Affiltalion Mallers 
Facsimile 310-969-5678 

Kention - 
Facsimile - 

Address: 
.~ 

~ 

Anenlion: __ 
Facsimile: ~ 
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SChEDULE 1 
TERRITORIES .. 

FSN NORTHWEST TERRITORY: - - FSN PITTSBURGH TERRITORY: 

\irW1552rnoii1,6 11?(11,1”2 
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~ - _ _ _ _  SCHEDULE 2 

CHANNEL MAPPING SERVICES 
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EXHIBIT I 

FORM O F  REGIONAL SPORTS NETWORK 
LICENSE AGREEMENT 

[IDENTIFY RSNI License Agreement ( “Agreement”).  dated as  of 
, 2007 (the “Effective Date”)  hy and between [ 1, LLC, a Delaware limited 

liability company (“Networh”), which distributes the regional sports programming 
service currently known as [IDENTIFY RSN] (the “Network Seruice”), and Fox 
College Sports, Inc., a Delaware corporation C‘FCS). 

1. Definit ions.  

1.1 ‘Xvuiiobl 
~:ollegmte event programming -A include 
h a s  the right to  suhlicen.qe the :listrihution r ~ g h t s  for deliver). as pert of the FCS 

1.2 “FCS Seruice” means the national sports programming service 
known BS “Fox College Sports,” which currently consists of up to t.hree 24-hour per 
day, ?-days per week channels. 

1 . 3  “FCS Subscriber” means any subscriber (including, without 
limitation. each individnal dwelling in a multiple dwelling complex or building, each 
ccrmmercial subscriber and each room susceptible of overnight occupancy in any 
hot,el or motel) to the FCS Service on which license fees are paid to  FCS by a n  FCS 
distributor. 

1.4 “FSN Seruice” means the national programming service known 
;is “Fox Sports Net.” 
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4. KCS Covenants. 
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6. T h m R e n e w a l  Rights. 

6.3 If Network or FCS is not in  compliance with an obligation herein, 
t.he other party, prior to claiming a breach of this Agreement or seeking to 
terminate this Agreement, shall notify such party in writing of the asserted non- 
compliance and provide a 
susceptible of cure. In the event t at. t le non-compliant party has not cured such 
non-compliance within such cure period, or i n  the cvent t ha t  the non-compliance 
constitutes a -breach of this Agreement and is not susceptible of cure, the 
compliant or non-breaching party or parties shall have the right to terminate this 
Agreement immediately thereupon and a t  any time thereafter t ha t  the non- 
compliance remains uncured. 

6.4 

cure period, if such non-compliance is v 

This Agreement shall terminate upon-days notice to 
Network, if delivery of the FCS Service is permanently discontinued. 

7. Miscel laneous 

7 . 1  Network represents and warranks to FCS tha t  i t  has  the right to 
dist,rihute, and authorize others to dist.rihute, the Available Network Programming, 
and that  FCS's exercise of the rights granted to it herein will not violate any 
copyright, trademark. right. of privacy, publicity or other literary or dramatic or any 
other right uf any person or entity. 

7.2 Network and FCS will each keep secret and retain in the 
st,rictest confidence and will not disclose to any third party any of the terms of this 
Agreement, except as  required by law, to enforce ita rights or perform its obligations 
hareunder or as  part of its normal and reasonable reporting procedures to  its parent,  
momhers. partners, auditors or attorneys, or  to act.ual and prospective lenders, 
investors and purchasers. provided lhat  any and all such parties to whom any such 

LMC I A O~xKi391 
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disclosure is made agree to be bound by the provisions of this Section, and, with 
respecl to prospective investors and purchasers, further agree not to use such 
disclosure fur other business purposes or in other business segments. 

7.3 This Agreement may not be amended nor any provision waived 
except in a writing signed by Network and FCS. 

7.4 Any recourse of Network against FCS will extend only to FCS 
and  not to any shareholder, member or partner of FCS. Any recourse of FCS 
against Network will extend only to Network and not to any shareholder, member 
or partner of Network. 

7.5 This Agreement, the rights and obligations of the parties hereto, 
and any claims or disputes relating thereto, shall be governed by and conatrued and  
enfnrced in  accordance with the laws of the  State  of New York without giving effect 
to the conflicts of law principles thereof (other t han  Section 5-1401 of the New York 
General Obligations Law). 

7.6 This Agreement shall inure to the benefit of and be binding upon 
t.he parties hereto and  their successors and permitted assigns. This Agreement 
shall not be assigned by either party without the prior written consent of the other 
party which shall not be unreasonably withheld; provided, however, tha t  no consent 
shall be necessary, and  this Agreement shall be assigned automatically to the 
acquiring person, in the event of (a) a merger, acquisition or other business 
combination in respect of such party, (b) assignment to an entity under common 
control with, controlled by or controlling such party or (c) a sale of all or 
substantially all of the assets of such party. 

7.7 This AgreemenL inwfar as it 1.eIates Lo the games of the 
National Collegiate Athletic Association, college conferences or other sports league 
is subject to the rules, regulations and agreements 6f the applicable league. 

7.8 This Agreement represents the entire understanding and  
agreement between the parties hereto with respect to the specific subject mat ter  
hereof and supersedes all prior negotiations and  agreements between the parties 
with respect to  the subject matter hereof. 

7.9 All notices and other communications required or permitted to 
lie given under this Agreement shall be in writing and will be deemed to have been 
duly given (a) upon delivery, when delivered in  person or sent by facsimile or 6) one 
husiness day after having been sent by a nationally recognized overnight courier 
service to the appropriate party and  addressed a s  follows: 

1-4 
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If to Network: 

with a copy (which shall not constitute notice) to: 

If to PCS: 

Gcneral ManayerExecutive Vice President 
Fox College Sports, Inc. 
10201 W. Pic0 Blvd. 
Building 103 (4th Floor) 
Los Angeles, CA 90035 
Attn: David Rone, General Manager and Executive Vice President 
Phone No.: (310) 369-7092 
Fax No.: (310) 969-0525 

with a copy (which shall not constitute notice) to: 

Fox Cable Networks Group 
10201 West Pico Boulevard, Bldg. 103 
Ims Angeles, CA 90035 

At.tention: Business and Legal Affairs, 
SVP Affiliation Matters 

Facsimile: 310-960-5678 

o r  t.o any such other o r  additional persons and addresses a s  the parties may from 
time to time designate in a writing delivered in accordance with this Section 7.9. 
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IN WITNESS WHEREOF, the parties have executed this [IDENTIFY 
RSN Ixense  Agreement, as of the Effective Date. 

[NAME OF NETWORK] 

By. [NAME OF MANAGING MEMBER] 

RFDACTED -- FOR PUBLIC INSPECTION 
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By: 
Name: 
Titlc: 

FOX COLLEGE SPORTS, INC. 

By: 
Name: 
Title: 
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EXHIBIT J 

KSN SUBSIDIARY NON-COMPETITION AGREEMENT 

-d (hc “Kcstricted Period”), Parent shall not, and shal 

’ Pmmt cuvcn;~nts and iigrc~’) with Splitw atid rncli ot‘lhc K S N  Suhstdiarius that until 

its Affiliates not to, directly or indirectly, as a stockholder, owner, equityholder, manager, 
operator, lender, investor. consultant. member. Dartner. licensor. contractor. aeent or in any 

(b) (after giving effect to the provisos contained therein) the “RSN Restricted Busiriess”) 
‘l‘hc term “RSN Territories” means the areas in which the Transferred Business is conducted 
as of the Closing Date and “RSN Territory” means each area in which the Transferred 
Husiness is conducted as  of the Closing Date. 

Notwithstanding anything herein to the contrary, the restrictions set forth herein shall not be 
applicable to any of the following: (i) any acquisition, directly or  indirectly, after the date of 
this Letter Agreement by Parent or any of its Affiliates (whether by merger, share exchange, 
purchase of securities or assets or otherwise) of a Person or any interest therein which is 
engaged in thr RSN Restricted Business so long as the RSN Restricted Business conducted 
by such other Person and its Affiliates does not constitute more than ten percent ( I  0%) of its 
business (as mcasured by such Person’s revenues for each of the two last fiscal years prior to 
such acquisi1ion);providrd that Parent will promptly inform Splilco in the event of the 
acquisition of control of any Person or any interest therein which is engaged in the RSN 
Restricted Business (and, if so requested by Splitco, provide Splitco with such information as 
Solitco may reasonably reauire for the Durnoses ofenablinn Solitco to verifv that the RSN 

2 

of such Person’s 
, .  . ,  

Kkstricted ~ U S I ~ C S S  in questtun accounts fur no more than 
total busiiiess (as measured by such Person’s revenues for 
prior to such acquisition)) and further that it  will, or will cause i l l  Affiliate to, sell or- 
otherwise dispose ofsuch acquired Person’s RSN Restricted Business to a third party or to 
Splilcri promptly after such acquisition of control (but in no event later than- 
afier such acquisition) and Parent will, or will cause its Afiliate to, permit Splitco to 
participate in any sale process relating to the disposal of the RSN Restricted Business as a 
potential purchaser thereof on a basis nn less favorable to any other potential purchaser; (ii) 
the acquisIti(in, directly o r  indirectly, by Parent of securities listed on any securities exchange 
oT;my Pcrsoil that is engaged or participates in the RSN Restricted Business, provided that 

I.MC 1 A 0~10040 I KEI>ACTED -- FOR PlJBLIC INSPECTION 



Parcnt and its Affiliates w,ould not, i n  the aggregate (after giving effect to such acquisition), 
own directly or indirectly-r more of the outstanding voting power or 
capital stock of such Person at the timc of such acquisition; or (iii) the acquisition, directly or 
indirectly, by Parent of securities not listed on any securities exchange of any Person that is 
engaged or participates in the RSN Restricted Business, provided that Parent and its 
Affiliates would not, in the aggregate (after giving effect to such acquisition), own directly or 
indirectly more than 
such person at the tim-ion and neither Parent nor its Affiliates would possess 
any management or other rights to direct the operations of  such Person (after giving effect to 
such acquisition). 

of the outstanding voting power or  capital stock of 

1 -Parent a g r e e  that I I  will not. And wil l  muse 
i t \  Affiliate5 not Io, without the prior written consent of Splitco. cause or seek to causc any 
executive officer or other member of senior management of any Transferred Subsidiary, to 
leave the employ of any Transferred Subsidiary;provided, however, that the foregoing 
provision will not prevent Parent or its Affiliates from soliciting or hiring any such executive 
officer or member of senior managemcnt of any Transferred Subsidiary through a general 
solicitation or advertisement, which is not specifically directed at the employees of the 
Transferred Subsidiary. 

4. The Restricted Period shall be extended by the length of any period during which Parent 01 
any of its Affiliates is in breach of the tenns of this Letter Agreement. 

5.  If any provision, or any part hereof, is held to be unenforceable by any Governmental 
Authority because of the duration thcrcofor the area covered thereby, Parent agrees that the 
tiovemmental Authority making the determination shall have the power to reduce the 
duration or the area of snch provision, or to delete specific words or phrases, and in its 
reduced or amended form such provision shall then be enforceable and be enforced. 

0. Notwithstanding anything to the contrary herein, upon the first date, if any, upon which LMC 
ceases to hold, directly or indirectly, securities representing more t h a n m o f  the 
outstanding voting securities of any Transferred Subsidiary, (x) each of the obligations of 
Parent and its Affiliates pursuant to paragraphs I ,  2 and 3 hereof relating to such Transferred 
Suhsidiary shall automatically terminate and be of no further force and effect, (y) the 
definition of “RSN Territory” shall be deemed to be amended so as to no longer include the 
territory in which such Transferred Subsidiary conducted the Transferred Business as of the 
Closing Date and (z) the terms “Restricted Business” shall be deemed to no longer refer to 
such Transfened Subsidiary or its business or operations. 

7. I t  is understood and agreed that monetary damages may riot be sufficient remedy of any 
breach of this Letter Agreement by any of the parties or their respective Affiliates and that 
cacli party may be entitled to seek equitable relief, including seeking an injunction and 
specific performance, as a remcdy for such breach. Without prejudice to the rights and 
remedies otherwise available to a party, including monetary damages, each parfy agrees that 
the parties shall be entitled to seek equitable relief by way of injunction or otherwise i fa  
party or any of its Affiliates breach or tllreaten to breach any of the provisions ofthis Letter 
Agreein cn  t . 
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X This 1 . d e r  Agrc-cment shall be governed by. and construed in  accordance with, the internal 
Laws of [he Stare ofDelaware, without reference to the choicc of law principles thereof. 
Each of the parties hereto irrevocably submits to the exclusive jurisdiction of the Delaware 
Chancery Courts. or, if  the Delaware Chancery Courts do not have subject matter 
jurisdiction, in the state courts of the State of Delaware located in Wilmington Delaware or, 
in the federal courts located in the States of Delaware, for the purpose of  any Action or 
.judgment relating to or arising out of this Letter Agreement and to the laying ofvenue in 
such court. Service of process in connection with any such Action may be served on each 
party hereto hy the same methods as are specified for the giving of notices under this I.etter 
Agreement. Each party hereto irrevocably and unconditionally waives and agrees not to 
plead or claim any objection lo the laying of venue of  any such Action brought in such mum 
and irrevocably and unconditionally waives any claim that any such Action brought in any 
such coiirt has been brought in an inconvenient forum. 

<), EACH PARIY HERETO ACKNOWLEDGES AND AGREES THAT ANY 
CONTROVERSY WHICH MAY ARISE UNDER THIS LETTER AGREEMENT IS 
I.IKELY TO INVOLVE COMPLICATED AND UIFFICU1.T ISSUES, AND, 
THEREFORE, EACH SUCH PARTY IIEREBY IRREVOCABLY AND 
1.rNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY 
APPLICAB1.E LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JlJRY 
IN RESPECT TO ANY ACTION D1RECTL.Y OR INDIRECTLY ARISING OUT OF, 
IJNDER OR IN CONNECTION WITH OR RELATING TO THIS LETTER 
ACiREEMENT. 

I O .  Any assignment of this Letter Agreement hy a party without the prior written consent of the 
other party shall be void. Any successor or assigns of the Transferred Subsidiaries will be, 
and will be deemed to be, a third party beneficiary of this Letter Agreement. Except for any 
person designated as a third party beneficiary in this paragraph 8, nothing in this Letter 
Agreement, whether express or implied, will he construed to give any person, other than the 
parties hereto, any legal or equitable right, remedy or claim under or in respect of this Letter 
Agreement. 

1 I .  This Letter Agreement contains the entire agreement between the parties concerning the 
matters covered hereby. No modification or amendment of this Letter Agreement or waiver 
of-the terms and conditions hereof shall be binding upon any party, unless approved in 
writing by each party hereto. No failure or delay by a party in exercising any right, power or 
privilege hereunder shall operate as a waivcr thereol, nor shall any single or partial exercise 
thereof preclude any other or further exercise thereof or the exercise of any right, power or 
privilege hercundrr. 
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